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BYLAWS
Of
The da Vinci Institute
(an Oklahoma Not For Profit Corporation)
ARTICLE I
SECTION 1.1 Principal Office. The present location of the principal office for the
transaction of the business of the Theda Vinci Institute (the "Corporation") is c/o
Oklahoma State Regents for Higher Education, P. 0. Box 108850, Oklahoma City, Oklahoma
73101-8850; 655 Research Parkway, Suite 200, Oklahoma City, Oklahoma 73104. The Board
of Directors may change such principal office from time to time.
SECTION 1.2 Other Offices. The Corporation may have other offices at such places,
within or without the State of Oklahoma, as the Board of directors may designate or as
the business of the Corporation may require from time to time.

ARTICLEII
Meetings of Members
SECTION 2.1 Members. The members of the Corporation are the institutions and
individuals who support the Corporation through annual membership contributions.
SECTION 2.2 Annual Meetings. The annual meetings of members shall be held on the
third Friday of the fifth month following the close of the fiscal year, provided that if such
day falls on a legal holiday, then any such annual meeting of members shall be held at the
same time and place on the next day thereafter, which is a business day. Any such annual
meeting may be held at any other time, which may be designated in a resolution adopted
by the Board of Directors or by the written consent of a majority of the members of the
Corporation. At the annual meeting, directors shall be elected, reports of the affairs of
the Corporation shall be considered and any other proper business may be transacted.
SECTION 2.3 Special Meetings. Special meetings of the members for any purpose or
purposes may be called at any time by : (a) the President; (b) resolution adopted by the
Board of Directors; or (c) one third of the members of the Corporation. Notice of such
special meetings shall be given in the same manner as for annual meetings of members.
Notices of any special meeting shall state, in addition to the time, date and place of such
meeting, the purpose or purposes of the meeting. Business transacted at any special
meeting of members shall be limited to the purposes stated in the notice. Upon request
being made by written notice to the President, or in his absence or disability to any VicePresident, or in the absence of a Vice-President, to the Secretary, by any person or
persons, such officer is herein empowered to call a special meeting. If such officer is the
Secretary, he or she, or his or her designee, shall give notice to the members that such
meeting has been called for the purpose or purposes stated in such request and is to be
held at a specified time which time as fixed by such officer shall not be less than ten (10)
days nor more than sixty ( 60) days after the receipt of such request. If notice of such
meeting is not given to the members within seven (7) days after the receipt of such

request, such person or persons making such request may fix the time of such special
meeting and give notice thereof in the same manner as herein provided for notice of
special meetings of members.
SECTION 2.4 Place of Meetings. All meetings of members shall be held either at the

principal office of the Corporation or at any other place within or without the State of
Oklahoma as may be designated either by the Board of Directors or by the written
consent of a majority of the members given either before or after the meeting and filed
with the Secretary of the Corporation.
SECTION 2.5 Notice of Meetings. If the annual meeting of the members is at a time
other than as provided in Section 2.2 or a location other than the principal office of the
Corporation, written notice of the time, date and place of each annual meeting of the
members shall be given to each member as described in Section 10.4 not less than ten
(10) nor more than sixty (60) days before each annual meeting.
SECTION 2.6 Quorum and Required Vote: Adjourned Meetings. One third of all the
members, present in person or represented by proxy, shall constitute a quorum at all
meetings of the members for the transaction of business, except as otherwise provided by
statute or the CERTIFICATE OF INCORPORATION of the Corporation or elsewhere in
these BYLAWS. When a quorum is present at any meeting a majority of the members
represented thereat and entitled to vote thereat shall decide any question brought before
such meeting. The members present at a duly called or held meeting at which a quorum
is present may continue to do business until adjournment, notwithstanding the withdrawal
of enough members to leave less than a quorum. Any members' meeting, annual or
special, whether or not a quorum is present, may be adjourned from time to time by a
majority of the members entitled to vote thereat, present in person or by proxy, but in the
absence of a quorum no other business may be transacted at such meeting. It shall not be
necessary to give any notice or the time and place of the adjourned meeting or of the
business to be transacted thereat, other than by announcement at the meeting at which
such adjournment is taken, except that if any members' meeting, either annual or special,
is adjourned for thirty (30) days or more, notice of the adjourned meeting shall be given
as in the case of an original meeting.
SECTION 2.7 Voting. At each meeting of members each member is entitled to vote in
person or by proxy and they shall have one vote per member. The voting at all meetings
of members may be viva voce but any qualified voter may demand a vote by written
ballot, whereupon such vote shall be taken by written ballot each of which shall state the
name of the member voting, and if such ballot be cast by proxy, it shall also state the
name of such proxy.
SECTION 2.8. Proxies. Any member entitled to vote or execute consents shall have the
right to do so either in person or by one or more agents authorized by proxy. The
appointment of a proxy shall be in writing and signed by the member but shall require no
other attestation and shall be filed with the Secretary of the Corporation at or prior to the
meeting. If any member appoints two or more persons to act as proxies and if the

instrument does not otherwise provide, then a majority of such persons present at the
meeting, or if only one shall be present, then that one shall have and may exercise all of
the powers conferred by such instrument upon all of the persons so appointed; and if such
proxies be equally divided as to the right and manner of voting in any particular case, the
vote shall be divided among the proxies. The termination of a proxy's authority by act of
the member shall be ineffective until written notice of the termination has been given to
the Secretary of the Corporation. Unless otherwise provided therein, an appointment
filed with _the Secretary shall have the effect of revoking all proxy appointments of prior
date. A proxy's authority shall not be revoked by the death or incapacity of the maker
unless before the vote is cast or the authority is exercised written notice of such death or
incapacity is given to the Corporation.
SECTION 2.9. Order of Business. The order of business at the annual meeting, and so
far as practicable at all other meetings of the members, shall be as follows:
(a) Calling meeting to order;
(b) Calling of roll and checking proxies;
(c) Proof of notice of meeting;
( d) Reading of any unapproved minutes;
( e) Reports of officers;
(f) Reports of committees;
(g) Election of directors;
(h) Unfinished business;
(i) New business; and
(j) Adjournment.
SECTION 2.10. Action Without Meeting. Any action which, under any provisions of the
laws of the State of Oklahoma or under the provisions of the CERTIFICATE OF
INCORPORATION or under these BYLAWS may be taken at a meeting of the members,
may be taken without a meeting, without prior notice and without a vote if consent in
writing be signed by a majority of the members. Such consent shall be filed with the
Secretary of the Corporation and made a part of the corporate records. Prompt notice of
the taking of the corporate action without a meeting by less than unanimous written
consent shall be given to those members who have not consented in writing.
SECTION 2.11. Inspectors of Election. In advance of any meeting of members, the
Board of Directors may appoint Inspectors of Election to act at such meeting or any
adjournment thereof. If Inspectors of election be not so appointed, the Chairman of any
such meeting may, and on the request of any member, or his proxy shall, make such
appointment at the meeting. The number of inspectors shall be either one or three. If
appointed at a meeting on the request of one or more members or proxies, the majority of
members present shall determine whether one or three inspectors are to be appointed. In
case any person appointed as inspector fails or refuses to act, the vacancy may be filed by
appointment by the Board of Directors in advance of the meeting, or at the meeting by
the Chairman. An inspector need not be a member of the Corporation, but no person who
is a candidate for office of the Corporation shall act as an inspector. The duties of such
inspectors shall include: determining the number of members of the Corporation, the

members represented at the meeting, the existence of a quorum, the authenticity, validity
ng and tabulating all votes or consents; determining the result; and such acts as may be
and effect of proxies; receiving votes, ballots or consents; hearing and determining all
challenges and questions in any way arising in connection with the right to vote; counti
proper to conduct the election or vote with fairness to all members. The inspectors of the
election shall perform their duties impartially in good faith, to the best of their ability,
and as expeditiously, as is practical. If there be three inspectors, the decision, act or

certificate of a majority shall be effective in all respects as the decision, act or certificate
of all.
SECTION 2.12. Video/Telephonic Meetings. Members may participate in a meeting of
Members by means of conference telephone, video conference or similar
communications equipment by means of which all persons participating in the meeting
can hear each other and participation in a meeting pursuant to this section shall constitute
presence in person at such meeting.
ARTICLE III
Board of Directors

SECTION 3.1. Powers. All corporate powers, except those, which are conferred upon or
reserved to the members by the CERTIFICATE OF INCORPORATION,these
BYLAWS and the laws of the State of Oklahoma, shall be exercised by or under the
authority of, and the business and affairs of the Corporation shall be managed and
conducted by, the Board of Directors. Without prejudice to such general power, but
subject to the same limitations, the Board of Directors shall have the following powers:
(a) To select and remove all officers, agents and employees of the Corporation,
prescribe such powers and duties for them as may not be inconsistent with
applicable law, with the CERTIFICATE OF INCORPORATION or these
BYLAWS and fix their compensation and to confer upon any officer of the
Corporation the power to appoint, remove and suspend subordinate officers
and agents;
(b) To adopt, make and use a corporate seal and to alter the form of such seal
from time to time, as it may determine advisable;
(c) To accept contributions to the corporation in cash or in kind, upon such terms
as may be in accordance with applicable law and in accordance with the best
interests of the Corporation, and reject any such contributions for any reason
or for no reason;
( d) To make donations for the public welfare or for charitable, scientific or
educational purposes, and in time of war or other national emergency in aid
thereof;
(e) To borrow money and incur indebtedness for the purposes of the Corporation,
and to cause to be executed and delivered therefore, in the corporate name,
promissory notes, bonds, debentures, deeds of trust, mortgages, pledges,
hypothecations or other evidences of debt and securities therefore;

(f) To lend money for its corporate purposes, invest and reinvest its funds, and
take, hold and deal with real and personal property as security for the payment
of funds so loaned or invested;
(g) To adopt such insurance, retirement and other benefits plans for directors,
officers and agents of the corporation and its subsidiaries as it may determine
advisable; and
(h) To adopt regulations, not inconsistent with theses BYLAWS, for the
management of the Corporation's business and affairs.
SECTION 3.2. Number, Election and Term of Office. The Board of Directors of the
Corporation shall consist of not less than three members. By vote of a majority of all
directors, the number, which shall constitute the Board of Directors, may be increased or
decreased and the number so determined shall remain fixed until changed at a subsequent
meeting of the directors. The directors shall be divided into three classes, as equal in
number as possible, with respect to the times for which they shall severally hold office.
Directors of the First Class first chosen shall hold office for one year or until the annual
election following their election; Directors of the Second Class first chosen shall hold
office for two years or until the second annual election following their election; Directors
of the Third Class first chosen shall hold office for three years or until the third annual
election following their election; and, in each case, until their successors shall be duly
elected and shall qualify. At each future annual meeting of the Members, the successors
of the Class of Directors whose term shall expire at that time shall be elected to hold
office for a term of three years, so that the term of office of one Class of Directors shall
expire each year. Each Director elected shall hold office until his successor shall be
elected and shall qualify. Each Director shall be entitled to serve a maximum of two
consecutive terms of the Board. A Director may be eligible for reelection as a Director
following a minimum of one year off of the Board.
SECTION 3.3. Vacancies. Vacancies in the Board of Directors may be filled by
majority of the directors than in office, though less than a quorum, or by a sole remaining
director, and each director so elected shall hold office until his successor is elected at an
annual or a special meeting of the members. A vacancy or vacancies in the Board of
Directors shall be deemed to exist (i) in case of the death, resignation or removal of any
director; (ii) if the authorized number of the directors be increase; or, (iii) if the members
fail, at any annual or special meeting of members at which any director or directors are
elected, to elect the full authorized number of directors to be voted for at that meeting.
The members may elect a director or directors at any time to fill any vacancy or
vacancies not filled by the directors.
SECTION 3 .4. Resignations. Upon the resignation of a director, a majority of the
remaining directors or the sole remaining director shall have the power to elect a
successor to take office when the resignation is to become effective.
SECTION 3.5. Removal. Any individual director may be removed from office, with or
without cause, by the vote of all of the remaining directors. New directors to fill
vacancies created by removal may be elected at the same meeting of directors.

SECTION 3.6. Annual Meetings. An annual meeting of the Board of Directors for the
purpose of election of officers of the Corporation and the transaction of any other
business coming before such meeting shall be held each year immediately following the
adjournment of the annual meeting of the members and no notice of such meeting to the
elected directors shall be necessary in order to legally constitute the meeting, provided a
quorum of the Board shall be present. If a quorum or the Board shall not be present, then
such annual meeting may be held at such time as shall be fixed by the consent, in writing,
of all of the directors. Other meetings of the Board may be held as shall from time to
time be determined by the Board provided notice of the time, date and place of any such
meeting is given to each director not less than five ( 5) days before such meeting.

SECTION 3.7. Special Meetings. Special meetings of the Board of Directors for any
purpose or purposes may be called at any time by the President or the Secretary or by any
two directors by notice of the time, date and place thereof given to each director not less
than five (5) days before such meeting. No business shall be considered at any special
meeting other than the purposes mentioned in the notice given to each director of the
meeting, except with the consent of all directors.
SECTION 3.8. Place of Meetings. Meetings of the Board of Directors shall be held at
any place within or without the State of Oklahoma, which has been designated from time
to time by resolution adopted by the Board or by written consent of all directors of the
Board. In the absence of such designation, meetings shall be held at the principal office
of the Corporation.
SECTION 3.9. Quorum and Required Vote; Adjourned Meetings. One-third of all of the
directors shall constitute a quorum for the transaction of business at any meeting of the
directors, and the acts of a majority of the directors present at a meeting at which a
quorum is present shall be the acts of the Board of Directors except as may be otherwise
specifically provided by statute, by the CERTIFICATE OF INCORPORATION or by
these BYLAWS and except to adjourn as hereinafter provided. A quorum of the
directors may adjourn any meeting of the directors to meet again at a stated day and hour;
provided that in the absence of a quorum a majority of the directors present at any
meeting of the directors, either regular or special, may adjourn to a later date but may not
transact any business until a quorum has been secured. At any adjourned meeting at
which a required number of directors shall be present, any business may be transacted
which might have been transacted at the meeting as originally notified. Notice of the
time and place of holding an adjourned meeting need not be given to absent directors if
the time and place be fixed at the meeting adjourned.
SECTION 3.10. Campensation. Directors and members of committees may receive such
compensation, if any, for their services, and such reimbursement for expenses, as may be
fixed by resolution adopted by the Board of Directors.
SECTION 3 .11. Action without Meeting. Any action required or permitted to be taken at
a meeting of the Board of Directors may be taken without a meeting if a majority of
directors of the Board consents thereto in writing. Such written Action by consent by a

majority of directors of the Board shall have the same effect as action taken at a meeting
of the Board of Directors and shall be filed with the Secretary of the corporation and
made a part of the minute of proceeding of the Board of Directors.
SECTION 3.12. Video/Telephonic Meetings. Members of the Board of Directors may

participate in a meeting of the Board of Directors by means of conference telephone,
video conference or similar communications equipment by means of which all persons
participating in the meeting can hear each other and participation in a meeting pursuant to
this section shall constitute presence in person at such meeting.
SECION 3.13. Advisory Directors/Powers. Advisory Directors to the Corporation may
be appointed by the Board of Directors from time to time for the purpose of: (i) honoring
such person, and (ii) recognizing the common interests, they share in the purposes the
Corporation. None of the powers of the Corporation shall be exercised by any Advisory
Director. Advisory Directors shall have no fiduciary or other responsibility to the
Corporation or its members, including without limitation responsibility for management
or conduct of the business of the Corporation. Advisory Directors shall be welcome to
attend any and all meetings of members or the Board of Directors, but shall have no duty
or other obligation to attend any such meetings. The Corporation may give Advisory
Directors notice of the meetings of members and the Board of Directors.
SECTION 3.14. Advisory Directors Numbers, Appointments and Terms of Office. The
Board of Directors shall appoint such number of Advisory Directors as the Board of
Directors deems appropriate form time to time. The appointment of each Advisory
Director shall be for such term as the Board of Directors determines for that Advisory
Director.
SECTION 3.15. Resignation/Removal of Advisory Directors. An Advisory Director
shall be free to resign at any time without cause. Correspondingly, the Board of
Directors shall have the right to terminate the appointment of any Advisory Director at
any time without cause.
SECTION 3 .16. Compensation/Reimbursementof Expenses. Advisory Directors are not
required to provide any advice or services to the Corporation in their capacity as advisory
directors, and thus are not entitled to receive any compensation from the Corporation for
being Advisory Directors. Advisory Directors shall not be reimbursed any expenses
incurred attending meetings or otherwise on behalf of the Corporation, unless specifically
authorized by the Board of Directors in advance.
ARTICLE IV
Executive Committee
SECTION 4.1. Election. The Board of Directors may if it deems necessary, acting by
resolution adopted by a majority of the number of directors, elect from their own
members an Executive committee composed of two or more directors.

SECTION 4.2. Duties. The Executive Committee shall have and exercise all of the

authority of the Board of Directors in the management of the Corporation in the interval
between meetings of the Board of Directors, subject to the control and direction of the
Board of Directors, except to the extent, if any, such authority shall be limited by the
resolution appointing the Executive Committee and where action of the Board of
Directors is required by law. It shall keep regular minutes of its proceedings, which shall
be reported to the directors at their next meeting.
SECTON 4.3. Meetings. The Executive committee shall meet at such times as maybe
fixed by the Committee or on the call of the President. Notice of the time and place of
the meeting shall be given to each member of the Committee in the manner provided for
the giving of notice to members of the Board of Directors of the time and place of special
meetings of the Board of Directors or in such other manner as the Executive Committee
by resolution may prescribe.
SECTION 4.4. Quorum and Voting. One-third of the members of the Executive
Committee shall constitute a quorum for the transaction of business. The acts of the
majority of the members of the Executive Committee present at a meeting at which a
quorum is present shall be the acts of the Executive committee. At all meetings of the
Executive Committee, each member present shall have (1) vote which shall be cast by
him in person.
SECTION 4.5. Waiver of Notice. Any actions taken or approved at any meeting of the
Executive Committee, however called and noticed or wherever held, shall be as valid as
though had at a meeting duly held after regular call and notice, if a quorum be present
and if, either before or after the meeting, each of the members not present signs a written
waiver of notice or a consent to holding such meeting or an approval of the minutes
thereof.
SECTION 4.6. Removal. The entire Executive Committee or any individual member
thereof may be removed from the Committee with or without cause by a vote of a
majority of the directors.
SECTION 4.7. Vacancies. The Board of Directors shall fill all vacancies in the
Executive Committee, which may occur from time to time.
SECTION 4.8. Action Without Meeting; Video/Telephonic Meeting. Action may be
taken by the Executive Committee in the manner allowed by the Board of Directors
pursuant to Sections 3.11and3.12 of Article III.
ARTICLE V
Committees of Directors
SECTION 5 .1. Designation. The Board of Directors may, by resolution passed by a
majority of the directors, designate one or more committees, in addition to the Executive
Committee authorized in Article IV hereof, each committee to consist of two or more of

the directors of the Corporation, which to the extent provided in the resolution, shall have
and may exercise the powers of the Board of Directors in the management of the business
and affairs of the Corporation, except where action of the Board of Directors is required
by law, and may authorize the seal of the Corporation to be affixed to all papers which
may require it. Such committee or committees shall have such name or names as may be
determined from time to time by resolution adopted by the Board of Directors.
SECTION 5.2. Procedural Rules. Each committee shall comply with the same
procedural rules set forth in Section 4.3 through 4.8, both inclusive of Article IV that are
applicable to the Executive Committee.
ARTICLE VI
Officers

SECTION 6.1. Officers. The officers of the Corporation shall be a President, a Secretary
and a Treasurer. The Corporation may also have, at the discretion of the Board of
Directors, one or more Vice-Presidents, one or more Assistant Secretaries, one or more
Assistant Treasurers, one or more Executive Directors and such other officers as may be
appointed in accordance with Section 6.3. One person may hold two or more offices;
provided that no person shall at the same time hold the offices of Chairman of the Board
and Secretary or President and Secretary.
SECTION 6.2. Election. The officers of the Corporation, except such officers as may be
appointed in accordance with Section 6.3 or Section 6.6 shall be elected annually by the
Board of Directors, and each shall hold the office until resignation, removal or other
disqualification to serve, or their successor shall be elected and qualified.
SECTION 6.3. Subordinate Officers. The Board of Directors may appoint, and may
empower the President to appoint, such other officers as the business of the Corporation
may require, each of whom shall hold office for such period, have such authority and
perform such duties as are provided in these BYLAWS or as the Board of Directors may
from time to time determine.
SECTION 6.4. Removal. Any officer may be removed, either with or without cause, by
the vote of a majority of the members of its Board of Directors that does not include such
officers. Voting regarding such removal shall take place only at regular or special
meetings of the Board of Directors.
SECTION 6.5. Resignation. Any officer may resign at any time by giving written notice
to the Board of Directors, or to the President, or to the Secretary of the Corporation. Any
such resignation shall take effect at the date of the receipt of such notice or at any later
time specified therein; and, unless otherwise specified therein, the acceptance of such
resignation shall not be necessary to make it effective.

SECTION 6.6. Vacancies. A vacancy in any office because of death, removal,
resignation, disqualification or any other cause shall be filled in the manner prescribed in
these BYLAWS for regular appointments to such office.

SECTION 6.7. President. The President shall be the Chief Executive Officer of the
Corporation and shall, subject to the control of the Board of Directors, have general
supervision, direction and control of the business, finances and affairs of the Corporation
and all other powers normally held and exercised by the person serving as President of a
corporation,,_aswell as exercise and perform such other powers and duties as may be from
time to time assigned by the Board of Directors or prescribed by these BYLAWS. The
President shall:
(a) Preside at all meetings of the members and at all meetings of the
Board of Directors;
(b) Sign or countersign, as may be necessary, all such bills, notes, checks,
contracts and other instruments as may pertain to the ordinary course
of the business of the Corporation;
( c) Execute deeds, bonds, mortgages, and contracts required to be
executed under the seal of the Corporation, except where required or
permitted by law to be otherwise signed and executed and except
where the signing and execution thereof shall be expressly delegated
by the Board of Directors to some other officer or agent of the
Corporation;
( d) Have the power to appoint all employees and agents of the
Corporation whose appointment is not otherwise provided for and to
fix the compensation thereof subject to the provisions of these
BYLAWS and subject to the approval of the Board of Directors and to
remove or suspend any employee or agent who shall not have been
appointed by the Board of Directors and to suspend for cause, pending
final action by the body which shall have appointed him, any officer
other than an elected officer, or any employee or agent who shall have
been appointed by the Board of Directors;
( e) Present a complete report of the business of the Corporation for the
preceding fiscal year at the annual meeting of the members and report
to the Board of Directors from time to time all matters coming to his
attention which materially affect the business of the Corporation; and
(f) If not elected to the office of Director, serve as an ex-officio member
of all standing committees, including the Executive committee, if any;
and possess such usual powers and duties of supervision and
management as may pertain to the office of the President and such
other powers and duties as may be prescribed by the Board of
Directors of these BYLAWS.
SECTION 6.8. Executive Vice-President. The Executive Vice-President, if any, shall be
the executive officer of the Corporation next in authority to the President, both of whom
shall assist in the management of the business of the corporation and the implementation
of orders and resolutions of the Board of Directors. In the absence of the President, the

Executive Vice President shall preside at all meetings of the members and of the
directors, and shall exercise all other powers and perform all other duties of the President;
and shall perform such other duties as the Board of Directors may from time to time
prescribe. The Executive shall have all authority conferred upon a Vice-President by
these BYLAWS.
SECTION 6.9. Vice Presidents. In the absence or disability of the President, the VicePresidents, if any, in order of their rank as fixed by the Board of Directors or, if not
ranked, the Vice-President designated by the Board of Directors, shall perform all the
duties of the President and, when so acting, shall have all the powers of, and be subject to
all the restrictions upon, the President. The Vice-Presidents shall have such other powers
and perform such other duties as from time to time may be prescribed for them
respectively by the Board of Directors of these BYLAWS.

SECTION 6.10. Secretary. The Secretary shall:
(a) Attend all meetings of the Board of Directors and the members and record all
votes and the minutes of all proceedings in a book to be kept for that purpose
and shall, when requested, perform like duties for all committees of the Board
of Directors;
(b) Duly give or cause to be given all notices in accordance with these BYLAWS
or as required by law;
( c) Be custodian or designate the Executive Director the custsodian of the
corporate records and of the seal of the Corporation and see that the seal of
the Corporation is affixed to all documents the execution of which on behalf
of the Corporation under its seal is duly authorized;
(d) Sign, with the President or Vice-President, all deeds, bonds, mortgages,
contracts and other instruments when so ordered;
( e) Keep, or designate the Executive director to keep, a register of the post office
address of each member which shall be furnished to the Secretary by such
member;
(f) Have general charge, or designate the Executive Director to have general
charge, of the membership records of the Corporation; and
(g) In general, perform all duties as from time to time may be assigned to him by
the President ofby the Board of Directors.
SECTION 6.11. Assistant Secretaries. In the absence of the Secretary or in the event of
death, inability or refusal to act, the Assistant Secretaries in the order of their length of
service as Assistant Secretary, unless otherwise determined by the Board of Directors,
shall perform the duties of the Secretary, and when so acting shall have all the powers of,
and be subject to, all the restrictions upon the Secretary. They shall perform such duties
as may be assigned to them by the Secretary, by the President, or by the Board of
Directors.
SECTION 6.12. Treasurer. The Treasurer shall:
(a) Keep and maintain adequate and correct accounts of the properties and
business transactions of the Corporation;

(b) Have charge and custody of and be responsible for all funds and securities of
the Corporation; receive and give receipts for moneys due and payable to the
Corporation from any source whatsoever, and deposit all such moneys in the
name of the corporation in such depositories as shall be designated by the
Board of Directors;
( c) Sign or countersign, as may be necessary, all such bills, notes, checks and
other instruments relating to the fiscal affairs of the Corporation in the
ordinary course of the business of the Corporation;
(d) Prepare, or cause to be prepared, a true statement of the Corporation's assets
and liabilities as of the close of each fiscal year and a true statement of the
results of the operations of the Corporation for the fiscal year then ended, all
in reasonable detail; and
( e) In general, perform all duties as from time to time may be assigned to him by
the President or by the Board of Directors.
SECTION 6.13. Assistant Treasurers. In the absence of the Treasurer or in the event of

his death, inability or refusal to act, the Assistant Treasurers, in the order of their length
of service as Assistant Treasurer, unless otherwise determined by the Board of Directors,
shall perform the duties of the Treasurer, and when so acting shall have all the powers of,
and be subject to, all the restrictions upon the Treasurer. They shall perform such other
duties as may be assigned to them by the Treasurer, by the President, or by the Board of
Directors.
SECTION 6.14. Executive Directors. The Executive Directors shall perform such duties
relating to programs of the Corporation as may be assigned by the President or by the
Board of Directors.
SECTION 6.15. Delegation of Duties. In case of the absence or disability of any officer
of the corporation or for any other reason that the Board of Directors may deem
sufficient, the Board of Directors may, by a vote of a majority of the whole Board,
delegate, for the time being, the powers or duties, or any of them, of such officer to any
other officer or to any director.
ARTICLE VII
Executive of Instruments
SECTION 7.1. Contracts. The Board of Directors or any committee thereunto
authorized may authorize any officer or officers, agent or agents, to enter into any
contract or to execute and deliver in the name and on behalf of the Corporation any
contract or other instrument, and such authority may be general or may be confined to
specific instances.
SECTION 7.2. Checks and Drafts. All checks, drafts or other orders for the payment of
money, notes, acceptances or other evidences of indebtedness issued by or in the name of
the Corporation shall be signed by such officer or officers, agent or agents of the

Corporation and in such manner as shall be determined from time to time by resolution of
the Board of Directors.
SECITON 7 .3. Deposits; Bank Accounts. All funds of the Corporation not otherwise

employed shall be deposited from time to time to the credit of the Corporation in such
banks, trust companies or other depositories as the Board of Directors may from time to
time designate or as may be designated by an officer or officers of the Corporation to
whom such power of designation may from time to time be delegated by the Board of
Directors. The Board of Directors may make such special rules and regulations with
respect to such bank accounts, not inconsistent with the provisions of these BYLAWS, as
it may deem expedient. Unless otherwise provided by resolution of the Board of
Directors, endorsements for deposit to the credit of the Corporation in any of it duly
authorized depositories may be made by hand-stamped legend in the name of the
Corporation or by written endorsement by any officer without countersignature.
SECTION 7.4. Loans. No loans shall be contracted on behalf of the Corporation unless
authorized by the Board of Directors, but when so authorized, unless a particular officer
or agent is directed to negotiate the same, may be negotiated, up to the amount so
authorized, by the President or a Vice-President or the Treasurer; and such officers are
hereby severally authorized to execute and deliver in the name and on behalf of the
Corporation notes or other evidences of indebtedness for the payment of any and all
loans, advances and indebtedness by hypothecating, pledging or transferring any part or
all of the property of the Corporation, real or personal, at any time owned by the
Corporation.
SECTION 7.5. Sale or Transfer of Securities Held by the Corporation. Stock
certificates bonds or other securities at any time owned by the Corporation may be held
on behalf of the Corporation or sold, transferred or otherwise disposed of pursuant to
authorization by the Board of Directors, or of any committee thereunto duly authorized,
and when so authorized to be sold, transferred or otherwise disposed of, may be
transferred from the name of the Corporation by the signature of the President or a VicePresident; and, the Treasurer or an Assistant Treasurer or the Secretary or an Assistant
Secretary.
SECTION 7 .6. Execution of Proxies. The President, or in the absence or disability of the
President, a Vice-President, may authorize from time to time the signature and issuance
of proxies to vote upon shares of stock of other corporations standing in the name of the
Corporation or proxies and consents shall be signed in the name of the Corporation by the
President or a Vice-President and by the Secretary or an Assistant Secretary.
ARTIVLE VIII
Indemnification

SECTION 8.1. Indemnification: Actions Other Than by the Corporation. The
Corporation shall have the power to indemnify any person who was or is a party or is
threatened to be made a party to any threatened, pending or completed action, suit or

proceeding, whether civil, criminal, administrative or investigative, other than an action
by or in the right of the Corporation, by reason of the fact that they are or were a director,
officer, employee or agent of the Corporation, or is or was serving at the request of the
Corporation as a Director, officer, employee or agent of another corporation, partnership,
joint venture, trust or other enterprise, against expenses, including attorneys' fees,
judgments, fines and amounts paid in settlement actually and reasonably incurred by him
in connection with such actions, suit or proceeding if they acted in good faith and in a
manner they reasonably believed to be in or not opposed to the best interests of the
Corporation, and with respect to any criminal action or proceeding, has no reasonable
cause to believe his conduct was unlawful. The termination of any action, suit or
proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere
or its equivalent, shall not, of itself, create a presumption that the person did not act in
good faith and in a manner in which he reasonably believed to be in or not opposed to the
best interests of the Corporation, and with respect to any criminal action or proceeding,
had reasonable cause to believe that his conduct was unlawful.
SECTION 8.2. Indemnification: Actions by the Corporation. The Corporation shall have
the power to indemnify any person who was or is a party or is threatened to be made a
party to any threatened, pending or completed action or suit by or in the right of the
Corporation to procure a judgment in its favor by reason of the fact that he is or was a
director, officer, employee or agent of the Corporation, or is or was serving at the request
of the Corporation as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise against expenses, including attorneys'
fees, actually and reasonably incurred by him in connection with the defense be in or not
opposed to the best interests of the Corporation and except that no indemnification shall
be made in respect of any claim, issue or matter as to which such person shall have been
adjudged to be liable for negligence or misconduct in the performance of his duty to the
Corporation unless and only to the extent that the court in which such action or suit was
brought shall determine upon application that, despite the adjudication ofliability but in
view of all the circumstances of the case, such person is fairly and reasonably entitled to
indemnity for such expenses which such court shall deem proper.

SECION 8.3. Right to Indemnification. To the extent that any present or former director,
officer or employee or any person who is or was serving at the request of the Corporation
as a director, officer or employee of another corporation, partnership, joint venture, trust
or other enterprise, or any agent of the Corporation or any person who is or was serving
at the request of the Corporation as an agent of another corporation, partnership, joint
venture, trust or other enterprise, has been successful on the merits or otherwise in
defense of any action, suit or proceeding referred to in Sections 8.1 and 8.2 of this Article
VIII, or in defense of any claim, issue or matter therein, they shall be indemnified against
expenses, including attorneys' fees, actually and reasonably incurred by them in
connection therewith.
SECTION 8.4. Authorization of Indemnification. Any indemnification under Sections
8.1 and 8.2 of the Article VIII, unless ordered by a court, shall be made by the
Corporation only as authorized in the specific case upon a determination that

indemnification of the director, officer, employee or agent is proper in the circumstances
because they have met the applicable standard of conduct set forth in Sections 8.1 and 8.2
of this Article VIII. Such determination shall be made: (a) by the Board of Directors by a
majority vote of a quorum consisting of directors who were not parties to such action, suit
or proceeding; or (b) if such quorum is not obtainable, or, even if obtainable a quorum of
disinterested directors so directs, by independent legal counsel in a written opinion; or ( c)
by the members.
SECTION 8.5. Advance Indemnification. Expenses incurred by a director, officer,
employee or agent in defending a civil or criminal action, suit or proceeding as
authorized by the Board of Directors in the specific case may be paid by the Corporation
in advance of the final disposition of such action, suit or proceeding upon receipt of an
undertaking by or on behalf of the director, officer, employee or agent to repay such
amount unless it shall ultimately be determined that they are entitled to be indemnified by
the Corporation as authorized in the Article VIII.

SECTION 8.6. Non-Exclusive Indemnification. The indemnification provided by this
Article VIII shall not be deemed exclusive of any other rights to which those seeking
indemnification may be entitled under any bylaw, contract, agreement, vote of members
or disinterested directors or otherwise, both as to action in his official capacity and as to
action in another capacity while holding such office, and shall continue as to a person
who has ceased to be a director, officer, employee or agent and shall inure to the benefit
of the heirs, executors and administrators of such a person.
SECTION 8.7. Insurance. The Corporation shall have power to purchase and maintain
insurance on behalf of any person who is or was a director, officer, employee or agent of
the Corporation, or is or was serving at the request of the Corporation as a director,
officer, employee or agent of another corporation, partnership, joint venture, trust or other
enterprise against any liability asserted against him and incurred by him in any such
capacity, or arising out of his status as such, whether or not the Corporation would have
the power to indemnify him against such liability under the provisions of the Article VIII.
SECTION 8.8. Constituent Corporation. For the purposes of this Article VIII,
references to the "Corporation" shall include, in addition to the resulting corporation, any
constituent corporation, including any constituent of a constituent, absorbed in a
consolidation or merger which, if its separate existence had continued, would have had
power and authority to indemnify its directors, officers, employees or agents, so that any
person who is or was a director, officer, employee or agent of such constituent
corporation, or is or was serving at the request of such constituent corporation as a
director, officer, employee or agent of another corporation, partnership, joint venture,
trust or other enterprise, shall stand in the same position under the provisions of this
Article VIII with respect to the resulting or surviving corporation as they would have
with respect to such constituent corporation if its separate existence had continued.
SECTION 8.9. Definitions. For purposes of this Article VIII, references to "other
enterprises" shall include employee benefit plans; references to "fines" shall include any

excise taxes assessed on a person with respect to an employee benefit plan; and
references to "serving at the request of the Corporation" shall include any service as a
director, officer, employee or agent of the Corporation which imposes duties on, or
involves services by, such director, officer, employee, or agent with respect to an
employee benefit plan, its participants, or beneficiaries; and a person who acted in good
faith and in a manner reasonably believed to be in the interest in the participants and
beneficiaries of an employee benefit plan shall be deemed to have acted in a manner "not
opposed to the best interests of the Corporation" as referred to in this Article VIII.
ARTICLE IX
General Provisions

SECTION 9 .1. Fiscal Year. The fiscal year of the Corporation shall be the 31st day of
December of each year.
SECTION 9.2. Seal. The corporate seal of the Corporation shall be circular in form and
shall contain the name of the Corporation, the word "OKLAHOMA" and such other
words or information as shall be determined by the Board of Directors. The seal may be
used by causing it or a facsimile thereof to be impressed, affixed or otherwise
reproduced.
SECTION 9.3. Notice. Whenever any notice is required or permitted to be given under
the provisions of any law, the CERTIFICATE OF INCORPORATION or these
BYLAWS, it shall not be construed to require personal notice unless expressly so stated,
but such notice may be given by depositing the same in the United States mail, postage
prepaid, addressed to the person entitled thereto at his address as it appears on the records
of the Corporation, and such notice shall be deemed to have been given on the day of
such mailing. Notice shall be deemed to have been duly given on the date of service if
served personally or by telex, telecopier, cable, telegram or similar communication.
Members not entitled to vote shall not be entitled to receive notice of any meetings
except as otherwise provided by statute.
SECTION 9.4. Waiver of Notice. Whenever any notice whatever is required to be given
under the provisions of any law or of the CERTIFICATE OF INCORPORATION or of
these BYLAWS, a written waiver thereof, signed by the person or person entitled to such
notice, whether before or after the time stated therein, shall be deemed equivalent to
notice. Attendance of a person at a meeting shall constitute a waiver of notice of such
meeting, except when the person attends a meeting for the express purpose of objecting,
at the beginning of the meeting, to the transaction of any business because the meeting is
not lawfully called or convened. Neither the business to be transacted at, nor the purpose
of, any annual or special meeting of the members, directors, or members of a committee
of directors need be specified in any written waiver of notice unless so required by the
CERTIFICATE OF INCORPORAITON.
SECTION 9.5. Signatures/Counterparts. Signatures on documents received by
telecopier shall be valid for all of the purposes of these BYLAWS. A document requiring

multiple signatures shall be deemed validly executed when a required signature appears
separately on one or more counterparts of that document, as well as when all signatures
appear on one document.
SECTION 9 .6. Conflicts of Interest. Except as may be otherwise provided by the laws

of the State of Oklahoma or the CERTIFICATE OF INCORPORATION, no contract or
transaction between the Corporation and one or more of its directors or officers, or
between the Corporation and any other corporation, partnership, association or other
organization in which one or more of the directors or officers are directors or officers, or
have a financial interest, shall be void or voidable solely for this reason, or solely because
the director or officer is present at or participates in the meeting of the Board of Directors
or a committee thereof which authorizes the contract or transaction, or solely because his
or their votes are accounted for such purpose; if: (a) the material facts as to the
relationship or interest and as to the contract or transaction are disclosed or are known to
the Board of Directors or such committee, and the Board of Directors or Executive
Committee in good faith authorizes the contract or transaction by the affirmative votes of
a majority of the disinterested directors, even though the disinterested directors be less
than a quorum; or (b) the material facts as to the relationship or interest and as to the
contract or transaction are disclosed or are known to the members entitled to vote
thereon, and the contract or transaction is specifically approved in good faith by vote of
the members; or ( c) the contract or transaction is fair as to the Corporation as of the time
it is authorized, approved or ratified, by the Board of Directors, a committee thereof, or
the members. Common or interested directors may be counted in determining the
presence of quorum at a meeting of the Board of Directors, or a committee, which
authorizes the contract or transaction.
SECTION 9. 7. Amendment. These BYLAWS may be amended, altered, changed or
repealed by the affirmative vote of 75% of all the members at any annual or special
meeting of the members, provided notice of the proposed amendment alteration, change
or repeal is contained in the notice of such meeting.

